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ITEM 5. Other Events.

On March 11, 2002, the Company's ultimate parergaration, Qwest Communications International [(iQwest"), made certain
announcements. Qwest's Current Report on Formi&& ¥arch 11, 2002 is hereby incorporated by mfee herein in its entirety.

As previously announced, the Company is offering $illlion principal amount of indebtedness in amagistered offering pursuant to Rule
144A and Regulation S under the Securities Actd#3L The Company expects that the offering wiltbmpleted on Tuesday, March 12,
2002, subject to satisfaction of customary closiagditions.

The notes will not be registered under the Seesrifict and may not be offered or sold in the UnB&ates absent registration or an applic
exemption from registration requirements. This e®tloes not constitute an offer to sell or thecgalion of an offer to buy any securities ¢
shall not constitute an offer, solicitation or saleny jurisdiction in which such offering, sotiafion or sale would be unlawful

Forward L ooking Statements Warning

This Current Report on Form 8-K contains projectiand other forward-looking statements that inveisks and uncertainties. These
statements may differ materially from actual futawents or results. Readers are referred to thendeuats filed by Qwest Communications
International Inc. or Qwest Corporation (togethé@hvheir affiliates, "the Company", "we" or "usijith the Securities and Exchange
Commission, specifically the most recent report&tvidentify important risk factors that could catectual results to differ from those
contained in the forward-looking statements, ingigdbut not limited to:

potential fluctuations in quarterly results; vditiof Qwest's stock price; intense competitiorthie markets in which we compete; changes in
demand for our products and services; the duratimhextent of the current economic downturn, inicigdts effect on our customers and
suppliers; adverse economic conditions in the ntarkerved by us or by companies in which we hatbstantial investments; adverse results
of review and scrutiny by regulatory authoritiegdia and others of financial reporting practicepehdence on new product development
and acceleration of the deployment of advancedserwvices, such as broadband data, wireless and safeices, which could require
substantial expenditure of financial and other veses in excess of contemplated levels; higher #émicipated employee levels, capital
expenditures and operating expenses; rapid andiségn changes in technology and markets; advensages in the regulatory or legislative
environment affecting our business; adverse dewedoys in commercial disputes or legal proceedidgkgys in our ability to provide
interLATA services within our 14-state local seeviarea,; failure to maintain rights-of-way; andded to achieve the projected synergies and
financial results expected to result from the asijon of U S WEST, and difficulties in combininlget operations of the combined company.
The information contained in this Current Reportamm 8-K is a statement of Qwest's present imentielief or expectation and is based
upon, among other things, the existing regulatornyirenment, industry conditions, market conditi@mal prices, the economy in general and
Qwest's assumptions. Qwest may change its interiiigief or expectation, at any time and withouticey based upon any changes in such
factors, in Qwest's assumptions or otherwise. Thisent Report on Form 8-K includes analysts'
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estimates and other information prepared by théndigs for which Qwest assumes no responsibilitye§ undertakes no obligation to revi
or confirm analysts' expectations or estimate® oelease publicly any revisions to any forwardkiog statements to reflect events or
circumstances after the date hereof or to refleeiccurrence of unanticipated events.

By including any information in this Current Report Form 8-K, the Company does not necessarilyagledge that disclosure of such
information is required by applicable law or tha¢ information is material.

SIGNATURES

Pursuant to the requirements of the Securities &xgé Act of 1934, the Company has duly causeddépisrt to be signed on its behalf by the
undersigned thereunto duly authorized.

QWEST CORPORATION

DATE: March 11, 2002 By: /'s/ Bryan Treadway
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